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CGll lldultrlll 
CoNlltdullrlnlnc 

430 Park Avvnue 

@ 
New York, New York 10022 

212/980-3500 

Arizona Corporation commiss~on 

Phoenix, Arizona 85007 

October 19, 1971 

In re: Colt Industries Operating corp Merger 

Gentlemen: 

Please l-e advised that the Articles of !'-terger between Colt 

Industriea Operating Corp and Bayway TerMinal corporation, 

Holley Inc. carburetor, carolox Company, Technik Incorpor­

ated, ~ickey Thompson Speed .& Custom, Inc., Fast~ut Tool 

Company, H .. & a. Wilson, Inc . , Machinery Tr.:i d$.ng c.:-rpora­

~ion of Californi~, Haber Industries, Inc., &Jwling Green 

Manufacturing Company. PariE Manufacturing Company and 

~olca.rb Publi~ations, Inc. make no change whatsoever in the 

Articles of Incorporation of CC\lt Industries Operating ~orp 

and tne.refore do no-t in any way amend said articles of in­

corporation. 

Very truly yours, 
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PLAN AND AGREEMhrff OF MERGER dated as 

of October 20, 197~ by and among COLT 

INDUS'rRIES OPERATUlG CORP. a Delaware cor- ,4... •• • 

poration ("CIOC"). BAYWAY TERMINAL CORPORA- ~ 

'rION, a New Jersey corporation ("Bayway"), 

HOLLEY INC. CARBURETOR, a Michigan corpora-- ~ 
tion ("Holley"), CAROLOX COMPANY, a Horth -
Carolina corpor•tion ("Carolox"), TECHNIK 

INCORPORATED~41"'~ew York corporation....__ 

( "Technik"), MICKEY THOMPSON SPEED & CU::JTO~, ,."l .~ -INC., a California corporation ("Thompson"), 
?-...,d 

F, 'TCUT TOOL COMPANY, a Michigan cor"orat1on 

( 
11;.-~ut"), H, & H. WILSON, I~C ~a 

California corporation ("Wilson"), MAC~!IUE~Y 

TRADING CORPORATION OF CALIFORNIA, a 

Cali rorn1a corporation C "l'JTC'"), HABER ':l.i..a 

INDUSTRIES. INC., a Michigan corporation 

(
11 Haber"), BOWLING GREEN MANUFACTURING~ 

COMPANY, a Kentucky corporation ("Bowling"), 
'\. •_j 

PARIS MANUFACTURING COMPAN1i ;·~ Tennessee 

coi-poration ("Parh"), and HO~B~ICA­

TIONS, INC., a Michigan COJl'porat1c:,in ("Holcarb"). 

The Board or Dtrectore or each or CIOC, Bayway, 

Holley, Carolo-', Technik, Thoapaon, Paet.Gut, Wtlaon, MTC, 
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Haber, Bowling, Paris and Holcarb (the "Constituent Corpora­

tions") has deemed it advisable tor the tonefit of that cor­

poration and for the benefit of its stockholder that Bayway, 

Holley, Carolox, Technik, Thompson, Fastcut, Wilson, MTC, 

Haber, Bowling, Paris and Holcarb (the "Mer~in~ Corporations") 

be merged into CIOC (the "Survivinp; Corporation") on the 
,. --· 

terms and conditions herein set forth and has approved this 

Plan and Agreement of Merger (the "Agreement"). 

The Constituent Corporations are duly or~anized 

and validly existing as corporations under the laws of 

the states indicated below, having been incorporated on 

the dates and under the names indicated below, and haviny, 

on the date hereof authorized capital stock consisting of 

the nwnber or shares or Common Stock with the par values 

indicated below of which the number or shares indicated 

below are issued and outstandin~ and entitled to one vote 

per share: 
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Shares of I ❖ ·, 
l Authorized 

State and Date Name under Capital Stock Common Stocki 
or which (Consisting of Par Issued and 

Corporation Incorporation Incorporated (Common Stock} Value Outs tand ir:.3.•J 
i 

1 
CIOC Delaware Pa1rmorco 10,000 !l 1,000 

Apr. 28, 196~ Corporation 

~ayway New Jersey Bayway 200 No Par ?00 

Dec. 17, 19511 Terminal 
Corporation 

' I Holley Michigan Holley 250,000 $ll 21e ,215 

} Dec. 11, 1917 Kerosene 
: Carburetor 

Company 

Carolox North Carolina Carolox 100,000 $1 50, ':~< I I May 9, 1961 C?mpany I 

' Techn1k New York Techn1k 200 No Par 100 
Jan. 7, 1959 Incorporated 

Thompson California Mickey Thompson 100,000 Sl 8,771 I Apr. 30, 1968 Speed & Custom. 
Inc. 

Fastcut M1chifian Paatcut Tool 50,000 $1 :-,Cll4 

Aug. , 1955 Company 

.. !lson California Orientronies 25,000 0 12,750 
Jan. 2, 1961 

!•!TC California Larkin 2,000 $100 300 
Jun. 26, 1961 Machinery 

Company 

Haber Michigan \teber 15,000 $10 5,-86 
Oct. 28, 19611 Precision, 

Inc. 

Bowling Kentucky Bowling Green 3,000 $100 1,000 
Jan. 9, 1951 Manutaaturing 

Company 

Paris Tennessee Par1a 2,000 $100 1,000 
Dec. 20, 19118 Manufacturing 

Company 

Holcarb Nichifan Chandler-Groves 100 $10 100 
Jan. , 1935 Company 
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CIOC was qualified to do business in the followiny 

Jurisdictions on the dates indicated: Mlchigan--May 14, 1964, 

Ne., York--May 8, 1964, Callfornia--May 8, 1964, Tennessee-­

May 11, 1964, Kentucky--May 11, 1964, North Carolina--

May 12, 1964, New Jersey--May 8, 1964. 

NOW, THEREFORE, in conslderat1on or the premises 

and mutual covenants and agreements herein contained and 

ror the purpose or deseriblng the terms and conditions or 

the merge;- of the Merging Corpor•atlons into the Surv1 ving 

Corporation {the "Merger"), the method or 11101e of carrying 

the same into effect, the manner and ba1is or causin~ the 

shares or the Merging Corporations to constitute shares of 

the Surviving Corporation or ot converting or exchanging 

the ahares or the Merging Corporat1cns Into or tor shares, 

bonds, obligations or other securities or the Surv1v1n~ 

Corporation and such other details and provision~ as are 

deemed necessary and desirable, the parties hereto have 

agreed, and do hereby agree, subJect to the terms and con­

ditions herein set fol'th, as follows: 

ARTICLE I 

1.01. The Merger. The"Ettective Date or the 

Merger" shall be the later of (1) 12:00 midnight on October 

31, 1971, or (11) the date on which (a) this Agreement 
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shall have been tiled pursuant to Section 25l(c) of the 

General Corporation Law of the State of Delaware, Section 

450.52 or the Oen~ral Corporation Act of the State of 

Michigan, Section 4119 or the General Corporation Law of the 

State or California, and Section 271.470 or the General Cor­

poration Law or the Commonwealth or Kentucky, (b) ~ert1f1cates 

or merger shall have been filed pursuant to Section 

l4A:10-7 of the uusineas Corporation Act or the State of 

New Jersey and Section 907 or the Business Corporation 

Law or the State of New York, and (c) articles of merger 

shall have been filed pursuant to Section 48-10.03 of the 

General Corporation Law of the State of TeMeasee and Sec­

tion 55-109 or the Business Corporation Act or the State 

or North Carolina. At the Effective Time or the Merger, 

the Merging Corporations shall be merged into the Surviving 

Corporation; the separate existence or tt.e Merging Corpora­

tions shall cease; and the Surviving Corporation shall 

continue to exist under the name "Colt Industries Operatin11; 

Corp" by virtue or and shall be governed by the laws of the 

State of Delaware. 

1.02. Stockholder Action. This Agreement shall 

be submitted to the sole stockholder of each of the 

Constituent Corporations for adoption o~ approval by it. 

1.03. Effect or Merger. At the Effective Time 
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or the Merge~: 

(a) The Surviving Corporation shall possess all 
the rights, privileges, powers, immunities, purposes 
and rranchisea, as well or a public as of a private 
nature, and shall be subJect to all the duties, lia­
bilities, restrictions and disabilities of each of the 
Merging Corporatio.ns. 

(, 

(b) All and singular, the rights, privileges, 
immunities, powera and franchises, as well of a public 
aa of a private nature, of each or the Merging Corpora­
tions; all real, personal or mixed property, tangible or 
1ntang1ble,and all assets or each or the Merging 
Corporations; all debts due on whatever account to 
each of the Merging Corporations, including subscrip­
tions for shares and all other choses in action, and 
all and every other interest, or or belonging to any 
of the Merging Corporat'iona shall oe taken and deemed 
to be tranaferred to and vested in the Surviving Cor­
poration, without further act or deed. 

(c) All property, rights, privileges, powers and 
tranchises, and all and every other interest shall be 
therearte~ aa effectually the property or the Surviving 
Corporation as they were or the.several and respective 
Merging Corporations, and the title to any real estate, 
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shareholder, director or ~fficer thereof may be 

enforced, nrosecuted, sett\ed or compromised as 1r 

the Merger had not taken pl.,ce, or the Surviving 

Corporation may be proceeded against or substituted 

in its place and any Judgment rendered against any 

or the Merging Corporations ma~· be enforced ar.;ainst 

the Surviving Corporation. 

(e) At any time or from tin~ to time after the 

Effective Time or the Merger, as ~he Surviving Cor-

poration shall deem necessary, the ~ast acting officers 

or any of them of the respective Merging Corporations 

shall, 1n the name of the respective Merging Corpora-

8 

tions, execute and deliver all such proper deeds, 

assignments, confirmations, assurances and other instru­

Hnta and do all other things as the Sun1v1ng Corporation 

may deem necessary, proper or desirable in order to (1) vest, 

perfect, confirm or ratify the Surviving Corporation's 

title to and possesa1@n or all property, assets, ri~hts, 

privileges, powers, franchises, and 1nanun1t1es, (11) to 

evidence the taet that the separate existence of the 

reapective Merging Corporations has ceased ~nd (111) to 

otherwise carry out the purposes or this ~greement. 

(t) In furtherance of the foregoing, all corporate 

acts, plans, pol1c1ea, approvals and author1~at1ons or 

,; ... ,· ... ,. . :,_:~· 
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the stockholder, Doard or Directors, committees elected 

or appointed by the Board or Directors, officers or 

agents or the respective Merging Corporations which 

were valid and etrective i111111ediately prior to the 

Ertect1ve Time or the Merger shall be taken for all 

purposes as the acts, plans, policies, approvals and 

authorizations or the Surviving Corporation and shall 

be as effective and binding on the Surviving Corpora­

tion as the same were with respect to the respective 

Merging Corporations. The employees and agents of the 

respective Merging Corporations shall become the 

employees and agents or the Surviving Corporation and 

shall continue to be entitled to the same r1y.hts and 

benefits, and subject to the same limitations, qualif1-

cattons, rights or amendment, terminat,.o", reassign­

ment or changes in assignment, reserved to the respec­

tive Merging Corporations, which they enjoyed and were 

aubJect to as employees and agents or the respective 

Merging Corporations. 

All the above shall be etrected as provided by the laws or 

Delaware, Michigan, New Y!,,..k, Cal1torn1a, North Carolina, 

New Jersey, Tennessee, and Kentucky. 

') 
' . 
I 
t 

I 
1 

i 
l 

i 

l 
i 
j 

l 
l 
f 
I 
t 
I 



ARTICLE II 

2,01, The Capital Stock of the Constituent Corpora­

tiona. At the Effective Time or th~ Merger, the issued and 

•-hen outstanding aharea _of Common Stock or each of the Merging 

Corporations ahall not be converted or exchanged but shall be 

surrendered and canceled, and shares of the Surviving Corpora­

tion shall not be issued in exchange thererori and the shares 

or the Surviving Corporation ahall not be changed. 

ARTICLE III 

3,01, Certificate or Incorporation of Surviving 

Corporation. At the Effective Time of the Merger, the C~rt1-

f1cate of Incorporation or CIOC in effect immediately prior 

to the Effective Time of the Merger shall become and continue 

to be the Certificate of Incorporation or the Surviving 

Corporation. 

3.02. By-laws or Surviving Corporation. At the 

Effective Time of the Merger, the By-laws of CIOC as in effect 

immediately prior to the Effective Time of the Merger shall 

become and continue to be the By-laws of the Surviving 

Corporation. 

Board or Director?or Surviving Corporation. 

At the Effective Time or the Merger, the peraona conatituting 

the Board of Directors or CIOC 1111111odtately prior to the 

"• • l ,'4°i '°' 
,, .... ~ i' .::;. ;x.ft._ 

· ~-r~:-. ,···; · !'~~. ~ ; \V~: r~l%t~· 
; . .,•': ·M:: :::; i1r:~~~.){~;~ . 

. v .. · .. ~t-1+~i .. ~t ;-- :)_.._,_~ •.;~ 
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Effective Time or the Mer~r shall continue to be the directors 

or the Surviving Corporation and shall hold office until the 

annual meeting or stockholders or the Surviving Corporation 

next following the Effective Time or the Merger and until 

their successors shall have been elected and shall have quali­

fied. If at the Effective Time or the Merger a vacancy :;hall 

exist on the Board or Directors, such vacancy may be filled 

in the manner provided by the By-laws of the Surviving Corpo­

ration as in effect at and after such time. 

3,04. Officers of the Surviving Co!:£oration. At 

the Effective Time or the Merger, the officers of CIOC in 

office immediately prior to the Effective Time of the l-terger 

shall become and continue to be the officers of the Surviving 

Corporation, each to hold office in accordance with the ay­

lawa of the Surviving Corporation as in effect at and after 

the Effective Time or the Merger. 

ARTICLE IV 

4.01. Counterparts. Thia Agreement may be executed 

in one or more counterparts. each or which shall be deemed an 

original, and it shall not be necessary in making proof of 

this Agreement to produce or account for more than one such 

counterpart. 

IN WITNESS WHEREOP 1 the Preaident or Vice President 

and a majority or the Board or Directors of each or the 
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Constituent Corporat lons have executed :rnrJ entered 1 nto tld :: 

Agreement pursuant 1.0 Section 25l(b) or the General Corr<>l"l'l­

tion Law of the State or Delawar'e • Sectl0n 450. i~?. '".!r the 

General Corporation Act or the State or Michigan, Sec-

tion 271. 470 or the General Corporation l,aw or tile Corr.mcn-

weal th or Kentucky and Sectj~n 4118 or the General CorporatJnn 

Law of the State or California and the SecJ"etar:,, or A:;:; t:; tanr 

Secretary or each or the Constituent Corporations has att~0t~r. 

the seal of each such Conotltuent Corporation impressed nP.rP.n r . 

CORPORATE SEAL 

( Seal 1 

Atte:3t; 

COLT INDUSTRIES OPERA'l'ING CORP, 

by 

A maJority of the Board o~ 

Directors 
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I0ll0iUE SEAL 

(Seal) 

Attest: 

IORPOiU'!\' ~..:. .. J, 

[Seal] 

Attest: 

13 

BAYWAY 'r J::RMINAL CORPORA'fIOU, 

A majority or the Board or 
Directors 

HOLLEY TNC, CARBURE'J'OR, 

A majority of the Board or 
Directors 
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CORPORATE SEA.L 

[Seal] 

Attest: 

,oJU>Olit.lli ~ 

[Seal) 

Attest: 

CAROLOX COMPANY, 

rector 

-~ff f (K, l, 
Direc or.· .' 

A maJority of the Boaro or 
Directors 

'l'ECHNIK INCORPORATED, 

by 

re 

A majority or the Board or 
Directors 
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(Seal) 

Attest: 

[S~al] 

Attest: 

--~;.· .. ..... 
~ 1 • t 
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MICKEY '!'HOHPSON SPEED & CIJS'l'01•i, 1 NC. , 

·~~' 
-~~~ .r•~~1 

u.1.rec or F·- / 
I I ·1 

.i .-.. -~J(~ C¥ 
Direct '. 

A majority or the Board or 

Directors 

FASTCUT TOOL COMPANY, 

b 

~~--;/ 
/ 

/,· ( i.,£1-- ,·, £ J, 

l/r,J''bh=e~o&'r .. __ _ 

A maJority of the Board or 

Directors 
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H, & H. WILSON, JNC., 

by 

------"":e"",..,..----··----

coBPOilTE SEAL bcnJr}' l' C~'"f-'-
lrector 

(Seal] A majority or the Board of 

Attest: 

J> .. Li CC~ 
r S•c r~tary . 

(Seal] 

Attt-st: 

Olt'ectors 

MACHINERY TRADING CORPORATION 
OF CALIFORNIA, 

by 

-o r~to ;, 

A maJority or the Board of 
Directors 
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COBl'Oliti.'fE S.EAL 

[Seal] 

Attest: 

~eal] 

Atte:;t.: 

{(~,c,-Clft 
ere ary 
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HABER INDUSTRIES, INC., 

A maJority of the Board of 
Directors 

BOWLING GREEN MANUFACTURING COMPANY, 

rector 

A ~•Jor1ty or the Board of 
Directors 
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coBJ?OilTE $EAll 

[ Sea 1 J 

Attest: 

COB.POUT! SEAL 

(Seal] 

Attest: 

PI\Rni MANUr'AC'i'URING C01•iPANY, 

A maJor1ty of the Board or 
Directors 

HOLCARB PUBLICATIONS, INC., 

"¥~!Wl 
<-,,-_..,.-,,,,,,£.~:.--~ 

A majority of the Board or 
Directors 
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